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August 29, 2011

VIA HAND DELIVERY

Marlene H. Dortch, Esq.

Secretary

Office of the Secretary

Federal Communications Commission
445 Twelfth Street, SW.

Washington, D.C. 20554

Re:  InreApplication of AT&T Mobility Spectrum LLC and BTA Ventures||,
Inc.ULSFile No. 0004777216; Applications of AT&T Inc. and Deutsche
Telekom AG- WT Docket No. 11-65; Application of AT&T Mobility Spectrum
LLC and Qualcomm Incorporated- WT Docket No. 11-18

Dear Ms. Dortch:

This letter responds, on behalf of AT&T Mobility Spectrum LLC, an indirect
wholly-owned subsidiary of AT&T Inc. (collectively “AT&T”) and QUALCOMM
Incorporated (“ Qualcomm”) to the letter to you dated August 19, 2011 in the above-
referenced dockets from Cincinnati Bell Wireless, LLC, MetroPCS Communications,
Inc., NTELOS, the Rura Cellular Association, the Rural Telecommunications Group and
Sprint Nextel Corporation (collectively, the “ Joint Parties’).

The Joint Parties’ August 19 letter asked the Commission to “coordinate and
consolidate” the AT& T/BTA Ventures 1, Inc. assignment proceeding -- which involves a
single license -- with the Commission’ sreview of the AT& T/T-Mobile transaction, the
AT& T/Qualcomm transaction, and numerous other smaller transactionsinvolving
proposed acquisitions by AT& T of Lower 700 MHz Block Licenses. For the reasons set
forth below, the Joint Parties' request should be denied.

The Joint Parties’ August 19 letter represents the third time that those parties have
sought to consolidate the Commission’s review of various transactionsinvolving AT&T.
AsAT&T, Qualcomm, and numerous other parties in these various proceedings have
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shown in previous filings, consolidation of these proceedingsis not appropriate.*
Similarly, thereis no reason to consolidate or coordinate the AT& T/BTA Ventures
proceeding with any of the others.

The BTA Ventures transaction has nothing to do with either the
AT&T/Qualcomm, AT&T/T-Mobile, or other transactions that are the subject of the Joint
Parties' earlier motions to consolidate. That proceeding involves atransaction by which
AT&T would acquire asingle license for lower 700 MHz B Block spectrum. By
contrast, AT&T is not acquiring any Lower 700 MHz B Block spectrum in the
Qualcomm or T-Mobile transactions. It does not make sense to suggest that a transaction
limited to asingle license will have a significant enough impact on the Commission’s
consideration of those two much larger proceedings to justify consolidation. Similarly,
thereis no basis for arguing that the BTA Ventures transaction will have any effect on the
other proceedings that are the subject of the Joint Parties second motion to consolidate.

As shown by the joint responses of AT& T and Qualcomm to the Joint Parties
previous two requests for consolidation, it iswell established that each transaction is
entitled to its own, individualized consideration. Accordingly, the Commission has
refused in numerous proceedings to consolidate transfer and assignment proceedings.?

! Seg, e.g., Joint Opposition of AT& T Mobility Spectrum LLC and Qualcomm
Incorporated to Joint Motion to Consolidate, WT Dkt. Nos. 11-18 and 11-65 (May 4,
2011); Joint Opposition of AT& T Mobility Spectrum LLC and Qualcomm Incorporated
to Second Joint Motion to Consolidate, WT Dkt. Nos. 11-18 and 11-65 and ULS File
Nos. 0004566825, 0004544863, 0004544869, 0004621016, 0004635440, 0004643747,
0004681773, 0004681771, 0004699707, and 0004448347 (June 22, 2011).

% For example, as the Chief of the Wireless Telecommunications Bureau stated in
denying amotion to consolidate in the Nextel/OneComm proceeding, Applications of
Nextel Communications, Inc. for Transfer of Control of OneComm Corporation, N.A.,
and C-Call Corp., Order, 10 FCC Rcd. 3361 (1995), “the Commission’s duty [is] to
ascertain whether a particular transfer or assignment proposal isin the public interest,
convenience, and necessity,” and the Commission should not consider, in asingle
proceeding, “the cumulative competitive impact of a number of proposed acquisitions by
[the purchaser],” Id., 1119, ... “when the business transactions involved are independent,
and neither is conditioned on the consummation of the other.” Id., Y17. Rather, the
decision stated that the Commission would “determine whether to grant each application .
.. based on the facts current at the time the application is processed.” 1d., 20.
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Thisresult is especially appropriate here in view of the Joint Parties' repeated motions to
consolidate an ever-growing number of proceedings filed over alengthy period of time.

Finally, the Joint Parties point to the Commission’s August 8, 2011 Public Notice
stating that, since the 180-day clock on the AT& T/Qualcomm transaction had been
reached, it would consider that transaction and the AT& T/T-Mobile transaction “in a
coordinated manner.” That Notice, however, did not “coordinate” any of the much
smaller transactions that were the subject of the Joint Parties' second motion to
consolidate. Indeed, the Public Notice pointedly declined formally to consolidate those
two proceedings, stating that the decision to “coordinate” applied only “at thistime” and
that even that limited decision was “without prejudice to independent treatment at alater
date.”

Although AT& T and Qualcomm continue to believe that it is not appropriate to
group together the AT& T/Qualcomm proceeding with the AT& T/T-Mobile proceeding,
the August 8 Public Notice provides no support for afurther coordination -- much less a
formal consolidation -- of those two transactions with any of the other, smaller,
transactions, including the BTA Ventures transaction that involves asingle license.

In sum, the Joint Parties have failed to provide any reason why the Commission
should not follow its usual policy of considering individual applications separately. The
Commission is fully capable of taking into account any arguable impact created by the
grant of one transfer application in considering the next application. Consolidation
would only delay the public interest benefits of the various transactions. Nothing in
Commission law or policy supports such aresult, and the Commission should reject the
Joint Parties' request.
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Sincerely,
AT&T Inc. QUALCOMM Incorporated
By:_/g William R. Drexel By:_/d/ Dean Brenner
Wayne Waitts Donald J. Rosenberg
William R. Drexel Dean R. Brenner
John J. O’ Connor QUALCOMM Incorporated
James Mezallll 1730 Pennsylvania Avenue, NW
AT&T Inc. Suite 850
208 South Akard Street Washington, D.C. 20006
Room 3504 Telephone: (202) 263-0020

Dadlas, TX 75202
Telephone: (214) 757-3350

Enclosure

cC: Attached servicelist.
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| hereby certify that on this 29th day of August, 2011, | caused true and correct copies of the
foregoing joint letter of AT& T and Qualcomm opposing aletter request by the Joint Parties seeking
to consolidate various proceedings to be served by first-class mail, postage prepaid, upon the
following parties in the above captioned proceedings, and by electronic mail on the following FCC

employees and Best Copy and Printing, Inc.:

Best Copy and Printing, Inc.
445 Twelfth Street, SW.
Room CY -B402
Washington, DC 20554
FCC@BCPIWEB.COM

David Krech

Policy Division, International Bureau
Federal Commnications Commission
david.krech@fcc.gov

Ruth Milkman

Chief

Wireless Telecommunications Bureau
Federal Communications Commission
ruth.milkman@fcc.gov

Stacy Ferraro

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission
stacy.ferraro@fcc.gov

Ms. Kate Matraves

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 Twelfth Street, SW

Room 6528

Washington, DC 20554
catherine.matraves@fcc.gov

Antoinette Cook Bush, Esqg.

Skadden, Arps, Slate, Meagher & Flow LLP
1440 New Y ork Avenue, NW

Washington, DC 20005
abush@skadden.com

Counsdl for Sprint Nextel Corporation

Aparna Sridhar, Esqg.

Policy Counsel

Free Press

501 Third Street, NW, Suite 875
Washington, DC 20001

asridhar @freepress.net

Kathy Harris, ESq.

Mobility Division

Wireless Telecommunications Bureau
1250 Maryland Avenue, SW

Room 6329

Washington, DC 20554
kathy.harris@fcc.gov

Jim Bird, Esq.

Office of General Counsel

Federal Communications Commission
445 Twelfth Street, SW

Room 8-C824

Washington, DC 20554
jim.bird@fcc.gov

ReginaM. Keeney, Esg.

Lawler, Metzger, Keeney & Logan LLC
2001 K Street, NW, Suite 802
Washington, DC 20006

gkeeney @l awlermetzger.com

Counsdl for Sprint Nextel Corporation
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Federal Communications Commission
angela.giancarlo@fcc.gov

Louis Peragertz

Commissioner Clyburn’s Office
Federal Communications Commission
louis.eraertz@fcc.gov

Timothy Cooney

Wilkinson, Barker, Knauer LLP
2300 N Street

Washington, DC 20037

Mary C. Albert, Esq.

Asst. General Counsel
COMPTEL

900 17™ Street, NW, Suite 400
Washington, DC 20006
malbert@comptel.org

Samuel L. Feder, Esq.

Jenner & Block LLP

1099 New Y ork Avenue, NW, Suite 900
Washington, DC 20001

sfeder @jenner.com

Counsel for Cablevision Systems Cor poration,

Japan Communications, Inc. and Communications

Security & Compliance Technologies, Inc.

James H. Barker, Esqg.

Latham & Watkins LLP

555 11" Street, NW, Suite 1000
Washington, DC 20004-1304
james.barker @lw.com

Counsel for LEAP Wireless International, Inc. and

Cricket Communications, Inc.

Mark Popofsky, Esqg.

Ropes & Gray LLP

700 12" Street, NW, Suite 900
Washington, DC 20005
mark.popofsky@ropesgray.com

Counsdl for Cablevision Systems Cor poration

CaressaD. Bennet

Bennet & Bennet, PLLC

4350 East West Highway, Suite 201
Bethesda, MD 20814

Counsdl for Rural Telecommunications Group

Lawrence Krevor
Sprint Nextel Corporation
12505 Sunrise Valey Drive Reston, VA 20196

Mark Stachiw

MetroPCS Communications, Inc.
2250 Lakeside Boulevard
Richardson, TX 75082

Matthew A. Brill, Esq.

Latham & Watkins LLP

555 11" Street, NW, Suite 1000
Washington, DC 20004-1304
matthew.brill @lw.com

Counsdl for RCA - the Competitive Carrier
Association, USA Mohility, Inc.

Andrew Lipman, Esqg.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
andrew.lipman@bingham.com

Counsdl for EarthLink, Inc., PAETEC Holding
Corp., MPower Communications Corp., United
Sates Telepacific Corp., Peerless Network, Inc.



Jean Kiddoo, Esqg.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
jean.kiddoo@hbingham.com

Counsdl for Alpheus, Cincinnati Bell Wireless LLC,
Level 3 Communications LLC, EarthLink, Inc.,
Granite Telecommunications LLC, MetroPCS
Communications, Inc., NTELOS, Inc.and BTA
Venturesll, Inc.

Eric J. Branfman, Esqg.
Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006
eric.branfman@bingham.com

Counsel for Access Point, Inc., ACN
Communications Services, Inc., Fibertech
Networks LLC

Russell D. Lukas, Esg.

Lukas, Nace, Gutierrez & SachsLLP
8300 Greenshoro Drive, Suite 1200
McLean, VA 22102
rlukas@fcclaw.com

Counsel for Cellular South, Inc.

Donald J. Evans, Esqg.

Fletcher, Heald & Hildreth PLC
1300 N. 17" Street, 11" Floor
Arlington, VA 22209
evans@fhhlw.com

Counsel for Green Flag Wireless, LLC

Ross Buntrock, Esqg.

Arent Fox LLP

1050 Connecticut Avenue, NW
Washington, DC 20036-5339
buntrock.ross@arentfox.com

Counsel for Alarm.com

John C. Gockley, Esq.

Vice President, Legal & Regulatory Affairs
United States Cellular Corporation

8410 West Bryn Mawr

Chicago, IL 60031
john.gockley@uscellular.com

Caressa D. Bennet, Esg.

Managing Principal

Bennet & Bennet PLLC

4350 East West Highway, Suite 201
Bethesda, MD 20814
cbennet@bennetlaw.com

Counsdl for the Rural Telecommunications Group,
Inc.

Thomas Jones, Esq.

Willkie Farr & Gallagher LLP
1875 K Street, NW
Washington, DC 20006
tjones@willkie.com

Counsel for the Consumer Electronics Retailers
Coalition

Stephanie A. Joyce, Esg.

Arent Fox LLP

1050 Connecticut Avenue, NW
Washington, DC 20036-5339
joyce.stephanie@arentfox.com

Counsdl to Computer & Communications Industry
Association

Casey Rae-Hunter

Deputy Director

Future of Music Coalition
1615 L Street, NW, Suite 520
Washington, DC 20036
casey @futureofmusic.org
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Legal Director
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Washington, DC 20036
hfeld@publicknowledge.org

Andrew J. Schwartzman, Esg.
Media Access Project
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andys@mediaaccess.org
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Center for Media Justice

436 14" Street, 5" Floor
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Director
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New America Foundation
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Suite 400
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Executive Director
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2001 L Street, NW, Suite 900
Washington, DC 20036
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David Frankel, CEO
ZipDX LLC
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dfrankel @zi pdx.com

Parul P. Desai, Esg.

Policy Counsel

Consumers Union

1101 17" Street, NW, Suite 500
Washington, DC 20036

pdesai @consumer.org

Ellen Stutzman

Research Director

Writers Guild of AmericaWest
7000 West 3" Street

Los Angeles, CA 90048
estutzman@wga.org

Richard M. Brundll, Esqg.
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2919 Ellicott Street, NW
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Genera Counsel

The Greenlining Institute
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Art Neill, Esg.

New Media Rights

Robert Ames, Esg.

Utility Consumers Action Network
Meghan Bohn, Esqg.

Privacy Rights' Clearinghouse
3100 Fifth Avenue

San Diego, CA 92103
ucanart@gmail.com
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Washington, DC 20036
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Washington, DC 20036
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Washington, DC 20037
mberry @pattonboggs.com
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President & CEO
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|eoprivate@tel|lawcoml abs.com

Tony Lee, Esq.
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Washington, DC 20036
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Clearwire Corporation
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Hogan LovellsUSLLP
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